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UNITED STATES OMB APPROVAL
SECURTTIES AND EXCHANGE COMMISSION OMB Number: 3235-0076
Washington, D.C, 20349 Expires:  March 15, 2009
ROCESSED Estimated average burden
P hours per 1e5p0 4.00
TEMPORARY
MAR 27 2009
FORM D
SON REUTERS NOTICE OF SALE OF SECURITIES
THOM PURSUANT TO REGULATION D,
SECTION 4(63, AND/OR
UNIFORM LIMITED OFFERING EXEMPTION 09035516_
Name of Oflerng {3 cheek ity b an amendiment and name has changed, aod indicated change.) SEC Mail Prooessing
Asukn Oppertunities Fund L1 - Offering of Interests Ssa‘gf‘}n
Fiting Under (Check boaes) that apply): O Rule 504 O rute 508 B Rule 506 [ Section 4(6) 8 uoe

Type of Filing: BJ New Filing O Amendment Hw

A BASIC IDENTIFICATION DATA

1. nter e informativer requesied ahout the issue MSnmgton, DC
Name of 1ssuet {0 check f this is an amendment and name has changed, and indicate change.) 11

Asuka Opporiunities Fund 1.1.€

Acidress of Laceutine Oflices (Number and Strees, City, State, Zip Code) Telephone Number (Including Aren Code)

Ark Mori Bldp,, 11™ Floor, 1-12-32 Akasaka, Minato-ku, T'ahvo, Japan 1676111

Addiea< of Principat Business Uperativons (Nwinber and Streel, City. State, Zip Code) Telephune Number (Including Area Code)

(i dutTerent trom Eseeative Officesy

Beiel Deserplion of Busingss;
To opernte as o private investmen| fund.

Ty pe of Busingss Organization

I conparation £ limited parmership, already formed 5] other {please specifvr, Delavare limited ligility company
O business trust O limited partnership, 10 be formed
Maonth Year
Actual or Estnwsted Date of Incorporation or Organization: [ | [ 0 l I ] ] 2 1 O Actum B Bstimated

Jusisdiction ol Incerporation: ¢Eater tvo-letier US. Postd Service Abbreviation for State:

CN fur Canada; FN for cther foreign jurisdictian) n

GENSERAL INSTRUCTPIONS Note: Now: This is o special Temporary Form I3 (F7 CFR 239 5007T} that is available to ke fited instend of Form D (1 TCFR 239,500
ondy (o issuers that file with the Commissioi a notice on Temporary Form 13 (17 CFR 239,300T) or an amendment (0 such a notice in paper fonnat on or after
September 15, 2008 but befure March 16, 2004, During thal pericd, an issuer also may file in paper format an initinf notice using Form (3 (17 CFR 239.500) but, il it
does, the issuer must (il amendments using Form 117 CFR 239.300) and otherwise comply with all the requirements o' § 230.503T.

Federalk:

Who Must File. All issuers making an offering of securitics in reliznge on an exemption under Regutation 13 or Seetion 446, 17 CFR 230,501 el seq. or 13 US.C
TTdin)

Wiwn 1o Iife: A notice mast be filed no later than 15 days atter the first sale of seeuritics in e offering. A notice is deemed Fied with the U.S. Securities and
Exchange Commussion $SEC) on the earlier of the date it is received by the SIEC ot the address given below or, if received at that address after the date oo which itis
due. on the date it was maited by United States registered or certified mail 1 that address,

Wiwre to e 1LS, Seeurities and Exchange Commission. 100 F Strect, N E., Washington, D.C, 20549,

Copres Regrred: Twu (2) copies of this notice must be Aled with the SEC. one of which must be manually signed. The copy not manually signed must be a photocopy
of the mamilly signed copy ur bear typed or printed signzstures.

Information Required. A new Ating mist cuntain all information requested. Amendmenis need only eport the name of the issuer and ofTering, any changes thereto, the
informaton requeested me Part C, and any materisl chianges fron the inlormation previousty supplied in Parts A and B, Pan E and the Appendix need not be filed with
the SE(.

Fifing Fees There i no lederal Gling {ee.

Nt

This notive shall be used to indicate refiunce on the Unitorm Linsited Offering Uxensption (U1LOE) for sales of securitics in those states that have adopted 1U1.OE und
than b e andopted this form. Issuers relying on ULOE must file a separate notice with the Secarities Administeator in cach state where sales are 10 be, or have been

made. i a stale requices the poyanent ol a fee ns a precondition to the ciaim for the exemption. 2 lec in the proper amount shull accompany this form. This notice shall
he filed in the upprepriate states in accordance with state low, The Appendix to the notice constitules o pan of this notice ond imust be completed.

ATTENTION
Failure to file aotice in the appropriate states will not result in a loss of the federal exemption. Conversely, Milure to file the appropriate
federal notice will not result in a loss of an available state exemption unless such exemption is predicated on the filing of o federai notice.

SEC 1972(9-0%) Persins who respond to the collection o infornption contained in this form are not required 1o respond lof ¥
P
unless the form displays a currently valid OME contiol number




A. BASIC IDENTIFICATION DATA

[

Later the mibrmation requested tor the following:

Euch promoter of the jssuer, il the issier has boen organized within the past five yenrs;

I"ach general nnd maniging parties of paninership issuers,

Fach executive officer and director ot comporate issuers and of corporate general and managing partners of pannership issucrs; and

Fach benefivial owner having the power to vote or dispose. or direet the vote or disposition of, 10% or more of a cluss of equity secaritics of the issuer:

Cheek 1injes) that Apply: B3 promoter O nenchicial Owner 0 tisceutive Officer

O wirector

Gienerad andior

Managing Partner

Full Namng (ast name tirst, i€ individual)
Opportunities Partaers, LLC, the Managing Member of Asoka Opportuaities Fund, LLE

Business or Residence Address  (Number and Street, City, State. Zip Coge)

Ark Mori Bide.. 11 Floor, 1-12-32 Akasakin, Minato-kn, Tokyo, Japan 107-6011

Cheek Ttaxqes) that Apply: {7 rromoie I Beneficial Owner O Escewtive Officer

7 tricector

Generat andfor

Manuging, Pariner

Full Name (1 as1 mame (st it individoal)

Ranigan, John ‘I, sole and managing member of Oppurtunitics Partners, LLC

Busingss or Residence Address  (Number and Street. City, Strte. Zip Caode)

Ark Mari Kidg., 4 1™ Floor, 1-12-32 Akasaka, Misuto-ku, Faky o, Japan 107-68411

Check Bosest that Apply. O Promater 0 Beneticial Owner [ Exceutive Officer

O birector

CGienerul andior
Managing Partner

Fodl Namwe ¢Last namwe (st i individuah)

Busimess or Residence Address  (Number and Street, City. State, Zip Code}

Chweh Buosges) that Apply: O promoter O ienclicial Gwret O Executive Oficer

O irector

General and/fur
Muanaging Pariner

Full Name (Last namwe first, il iadividual)

Business or Restdenee Address  (Number and Strect, City, State, Zip Code)

Check Boes) that Apply: OO promater 0 Beacehicial Owaer 0] Gxeentive Otficer

{1 Dircetor

General andfor
Managing Partner

ull Name (1. ast name first, i individual)

Business or Residence Address  (Number and Stcel, Chy, Stute, Zip Code)

Lheek 13oafes) that Apply: B Promuoter L3 Bencficind Owner O Esevative Officer

O Dircctor

General andior
Managing Partner

Fall Nasne (1ast tame 1iest, if individualy

Business ar Resideace Address  (NMumber and Street, Ciry. State, Zip Code)

Check Bov(es) that Appiy: LI Peonorer O weneticial Owner O3 fxecutive Officer

O Directer

General and/or
Managing Partner

Full Name ¢l.ast name $irst 1 individual)

Barsiness or Residence Address  (Number and Streer, City, State, Zip Code)

tUse blank sheet, or copy und use additional copies of this sheel, as necessary.)
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B. INFORMATION ABOUT OFFERING

1. Has the issuer sobd, o does the issuer intend o sell. to non-aecredited investors i this offeeing? e

Answer also in Appendix, Column 2, i filing under ULOE,

20 What is the mmimum investrvent that will be accepled from any Bdividual? | L L i e

* (The Managmsg Member, in its sole discretion, may accept subscriptions in smolfler amounts.)

3. Duoes the ofTering permit joint 0waership of 3 SIREIE UM e st sms s s s bbb b

Yes No
O &®
$.1.000,000*

Yes No
& O

4. Eawr the information reguested tor each persan who has been or will be paid or given, dircclly or indircctly, any commission or similar temuncration for
solicilition of purchasers in connection with sales of seeurilies in the offering, 104 persun to be listed is an associased person or agent of a broker of L!cu[cr
restered with the SEC and/or with a state of states, st the naome of (he broker or dealer, 17 muore than five (5) persons 10 be fisted are assuciated persons of such

a broker or dealer, you may sct forth the information for that broker or dealer only,

Fulk Name {Last name 1irst, i individual)

NONE

Business or Residence Address (Number and Stret, Cly. State, Zip Code)

Name ol Asseciated Broker or Deaker

States in Whach Person Listed Has Solicued or intends to Solicit Purchasers

(Cheeh Al States™ or chech individual Sates) o

JAL} (AR} [AY) [ARL  ICAL (€O Ty DK (1] [FL [GA]

114 [IN] HA] [KS] IKY]  11.A] IME] [MIY MA] [MI) fMN]
[Mi]  [NE) INV] NI NI INM]INY] O INCT NDP Ol [OK]
(R [S6) 1513 [T {IX] JUT] VT {VA]  [WA]  [WVP Wi

“ .| .I.].

[MS|
LOR]
[WY]

O Al Sutes
[

IMO]

1PA]

]

full Mame (4 ast name first. iCisdividual)

Business ar Residesee Address o(Nuinber and Streer, Ciiy, Sune. Zip Code)

Name of Associated Bioker ur Dealer

States in Which Person Listed Has Solivited of Intends o Solichl Purchasers

(Cheek Al Stares™ or check andividual States) ...

iy

... T3 Al States

|ALY [AK] |A%) [AR]) [CA (&%) en [NE) [1XCH [ID}
1L 1HN] [FA] {KS} [KY} LA} [MI} MD] [MA} [MATE [MN] [MS!) MO
(M1} [NE| [NV} |NH| NS INM]INY] INC) [ND} 10H] [OK] [OR] [PAg
ki [5¢] 15 TIN] frx] {UT} v fVa {Wal IWV] [Wi} IWY] 1PR]

Full Namwe {Last nane Aest, o indis ndualy

Business or Ressdence Address  iNwmber aid Streey, City, State, Zip Code)

Nane of Associated Broker or Fealer

States in Which Person Listed Has Solicited or hatends 1o Sohicit Purchasers

{Check “AH States™ 0 Chek VBN SEHES) 11 viviivrieisisisereseeeesteseestoesseasteeseeaeseeesssssrsseesnssessssesessasesesensesmsesasteretessonasemeeneeee 1 ATl S18165

fAd) IAK) VA | |AR] [CA [COY 1y ) 1DC} {FL.] {GA] [H1} 13}
1] [IN] [1A] IKS] IKY{ {LA] IME] [MIY] [MA] M1} IMN] |MS) [MO]
{MT) INE) NV INH] {NJ) |NM] {NY] [MNET] IND] O] [OK] {OR] [PA)
{R1] ISC) 1Sn) [IN) ITX) iz (V1] [VA] (WAl |WV]  wH wY]  [PR)

(Usc blank sheet, o1 copy and use additional copics of this sheet, as necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

td

s

ares the aggregaie offoring price of securitics incladed in this offering snd the total smount aheady sold. Emer
=0 il unswer is “none” or “sera” I the transaction is an cyehange offering, chek this box O and indicate in
the colmns below the amounts of secuerities oftered tor exchange and afready exchanged.

Aggregale
Iy pe of Security Offering Price!”
Lduity ... $ 0
O cemmon 0O preferred
Convertible Sceunities (IBCTUTINE WATTIITSY .ot sse e sen s snrssas s e s st st sns i serss s snsmass 3 0
Orhee {speeity) Detaware timited lability company iErests ... e $ 300,000,000
Total ... $ 306.000.000
Answer alwo in Appendix, Columin 3, if fiting under ULOE.
Faer the number of aceredited md non-aceredited mvestors whio have purghased segurities in this ofTering and
the agaregate dollar amounts of their purchases, For oltenngs under Rule S04, indicate the namber of persons
who have purchased securities wad the aggregate dollar amount of their purchases on the total lines, Enter 0™ i
ISWET 15 none™ o e’
Sumber
myestors

NOH-DCCTEBIE INVOSIIIN Lot e s et s sssiat s bms et seeeses e s et s s s sessbone a0 et et en b eren 0

ot 1107 THINES URACT RUTE 3UY OITY ). i st sheenei ettt b s eaes v NIA

Answer alsa in Appendix. Coturmn 4018 Tiling under ULOE.

B thes tiling i lor an offering under Rule 504 or SO enter the information requested for nll sceurities sokd by
the ssuer. b date, in ofierings of the types indicmed. in the taclve (12Y manths prior W the frst sale of
securities in this oltering. Classify secuities by type listed in Part C - Cuestion L.
Type ot offering Type of Security
Rule 505, _..... NIA
Repulation A NIA
Rute 504 N/A

Total......... NiA
4 lumish a stuement of sl expenaes in connectivn with the issuance and distribution of the securitics i this
vffering, Faclude amounts relating solely o organization expenses of the issuer, The information may be given
as subiject to Gaure contingencies, 10 the wnount of an expenditure is not knows, farnish an estimate and cheek
the bux w the lefl of the estimate,
PRGN G ENZOIVING GOS8 it © rtviines i v assme st seab e eeseaetehee e e sene e se s s rs et s eees e sease et s neessens e

Legn Fees

Avccounting Fees . ...

Engineering Fees..vnnin ceer s e

Safes Commissions {specify D018 Fes SepartIely) s e,

Other Fxpenses (dentily) (marketing, travel, regulatory iR RES}... e s

HERNRNEREX

(1) The Isuer 18 oifering an indefinite amount of Interests. The tial aggregate amount i estimated solely for the purpose of this filing.

(2} Estimated 1o seflect inttial costs only,

4af R

Anmount Already

Sold
£ 0
s 0
$ 0
$ 0

$12,402,711
§ 12402711

Aggrepate
Daothar Amount
of Purchases
L2471

s 0

b NI

Dellar Amount
Sold

S NiA

AS NiA

$ N/A

by N/A

s 1]

5 5000

$ 50,000

$ 5000

s G

$ 0

S 10000

S 70,0007



C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b, Enter the ditferenee between the ageregate offoring price given in response to Pan C - Question 1 wnd

total expenses furnished in response to Pag O - Question 4., This difference is the “adjusied gross proceeds to £ 409 930,000

o

Indicate below the amount of the adjusted gross proceeds to the issuer used or propused to be used for ¢ach off
the purposes shown, 1 the amuunt for any parpose is not known, furnish an cstimate and cheek the box to the
leit of the estimate. The total of the payments listed must equal the adjusted gross proceeds to the issuer set
forth 10 response (0 Part C - Question 4.,b abog,

Payments (o

Ortficers,
Directors, and Payments

Affitiates 1o Others
furchases ol real estate .. s o Oos o
Purchase, rental or Teasing amd instaltation of machinery and CQUIPMCIN. ..ottt os o os o
Construction or leasing of ptant buildings and FHCHHES. ......o.ovovveevroeeecomereescscssnssensesseorererororerennsssrenreree. L & 0 os o
Acquisition of other businesses Hinchuding the vidue of securitics invidved in (his ofering tat
may be used i exchange or the issels o secoritics of another issuer pursiant 1o o merger) ... s 0 os o
REPAYIIEAL D8 IIIEBICAICSS o veoovcoeover s oot oot ctssssssse 51 sessamamscesemssens +eees 11t sevssacesssosoesmesssemserssesreormssentonee d B 0 os o
WOTRINE COPIAL oot ittt s e s s o s o
ONNET (SPOCITYE_INYESEMEI AL ooocooeooeees oo eere e eeseeneeesesssesmeneeeneeeamereer. L 3 O $ 499,930,000
CORBNI FORHES, oo oot ees et ee s ceee o evvnes eee 2saesecessseeset e st esvesosters —ontoetse st esseratasescesnrteraes $ (4 B §4ua950.000
Totl Payawents Listed (COMIIT LIS BOUCAY oot et ees e ees e e s s rs e bes setsasrasesseeaste cersaeraren K S .a89.930,000

{4y The Maniging Member may be entitled 10 a management fee and a perlormunce fee as caleulated in the relevant offering memerandum

D. FERERAL SIGNATURE

The issuer has duly ¢aused this sotice to be signed by the undersigned duly authorized persen. 1F this netice is fited under Rule 503, the folfowing signature canstitutes
an undertrking hy the issuer 10 famish 1o the U.S. Seeuritics and Echange Commassion, upop written request of its staff, the information furnished by the issuer to any
non-accredited investor pursuani (o paragraph (b2} of Rule 502. } AI

Issuer (Print or Type) L Sipny J . Dxe
Asuka Opporiunitics Fund LLC / /" (2 ? : j 70/0 ?

Name of Sigaer (Pring o Type) Atle of SignepAPrint or TYW

ona 7 - //;941/{{// /| Mshaex

ATTENTION
Intentional misstatements or omissions of fact constitute federal criminal violations. {See 18 U.5.C. 1001.)
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F. STATFE. SIGNATURE

Yes No
1. 13 any pany deseribed in 17 CFR 230,262 presently subject lo any of the disquatification provisions of such mle? i 1 [}
see Appendix, Column &, for state respouse.  NOT APPLICABLE
2. The umlersigned issuer hereby andenohes o fumish @ any state administrater of any stite in which this notice is filed. a notice on Form D (17 CFR 239.500)
such times as required by state Law.
3. The undersigned issuer herehy undertakes to fuenish to the state adminstrators, upon writlen request, information furnished by the issuer to offerces,
4. The undersigned issuer represents that the issuer is thmiliar with the conditions that must be satisfied to be entitled to the Uniform limited Offering Ixemption

{LELOW)Y of the state in which thia notice is fited and understands that the issuer claiming the availability of this exemption has the burden of establishing that these
conditions huve heen stislied. NO'T APPLICABLE

The issuer has sead this netification and kivws the contents to be true and has duly gaused this natice to be signed on its behal by the undersigned duly authorized person.

i )

Issuer (Print or Type)

Asuka Opportasitics Fund LLC

Nams (Pringor Fype)

\.Aau/‘

e ;Prin[y'l'ypc) 0
Aarend Me msen

fastructien:
Print the name and title of the signing representative under his signature for the state portion of this fonn, One copy of every nolice an Form 1 must be manualty
signed. Any copies not manually sigied must be photocopies ot the manually signed copy of bear typed ur printed signatures,

6ol8




APPENDIX

Intend to sell
Lo non-aceredited
tveshrs in State

{Purt B-ltem 1)

Type of security
and uggregate
offering price
oftered in siae
(Part C-ltem |)

Type of investor and
amuoutnl purchased in State
(Part C-ltem 2)

Disqualification
under State ULOIL
{if ves. attach
explanation ol
waiver granied)
{1%art fi-ltem 1}

Saie

Y Wik

500,900,000
aggregate dollar

amount of Limited
Liahility Company

[uferests

Number of Number of
Areredited Non-Accredited
Jusestors Aanouni Tnvestors Amaunl

Yos No

AL

AR

AL

{A

31

10

1A

KS

KY

ME

MD

MA

Mi

MN

My

MO

MT

NE

7aof8




APPENDIX

Intend to scll
W non-peercdited
wevestirs in State

tPart B-ltem 1)

Type of security
and aggregte
ofTering price
oftered in state

(Pan C-tiem 1)

Type of investor and
amount purchased in State
{P’an C-ltem 2)

s

Disqualification
under State LLOE
{if yes, attach
explanagion ot
waiver graated)
{Part E-Btem §)

Stale

Yes No

£500,000,000
ngpregate doliyr
amount of Limited
Liability Company
Interests

Number of
Accredited
Investors

Number of
Non-Accredited

Anmount fovestors

Amount

Yes No

NN

hY]

NM

NY

NC

NIY

[R11]

Ok

K

A

Ri

il

it

TN

v

VT

WaA

WY

Wi

wy

it

Roff




